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tn acordance with
terse  SHO '
Companies Act 2006
Return of allotment of shares
You can use the WebFiling service to file this form enline.
Please go to www companieshouse gov uk
J What this form is for What this form 1s NOT fi ’
You may use this forn to give You cannot use this form t
notice of shares atlotted following notice of shares taken by s CAT0FPSJT
Incorporabon on formation of the comp A3 1310172012 #2804
for an allotment of a new: COMPANIES HOUSE
shares by an unhmited con
Company details
< Filkng n this form
Company number IT F?IT,T,T IT 'T IT Please complete m typescnpt or m

Company name in full |Shazam Entertamment Limsted

botd black capitals

All fields are mandatory unless
specified or indicated by *

' Allotment dates @
From Date |" 2 F? WW HFFFF © Allotment date

To Date

If all shares were allotted on the

o

d d m m ¥ Y T |
‘ same day enter that date m the
l I—_ I_l_ r—r— [_ ‘from date’ box If shares were
allotted over a penod of tme,
complete both ‘from date’ and ‘to
date’ boxes
Shares allotted
Please gwve detals of the shares allotted, including bonus shares O Curtency

(Please use a continuation page If necessary)

tf currency details are not
completed we will assyme curmrency

ts i pound stertng
Class of shares Currency © Numnber of shares Normnal value of Amount pard Amount (f any)
(E g Ordnary/Preference etc) allotted each share {including share unpaid (including
premium} on each share premnan) on
share each share
Ordinary £ 4,774,483 0 000004 0 000004 0
if the allotted shares are fully or partly paid up otherwise than in cash, please Continuation page
state the consideration for whuch the shares were zllotted Please use a contmuation page if
necessary
Details of non-cash
consideration
if a PLC, please attach
valuation report (if
appropnate)
CHFPODO
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SHO1

Return of allotment of shares

Statement of capital

Section 4 {also Section S and Section 6, if appropnate) should reflact the
company’s 1ssued capital at the date of this retumn

u Statement of capital (Share capital in pound sterling (£))
Piease complete the table below to show each dass of shares held 1n pound sterling If all your
issued caprtal 1s 1n stering, only complete Sectian 4 and then go to Section 7
Class of shares Amount pard up on Amount (f 2ny) unpad Number of shares € Aggregate nommal vaius ©
(E g Ordinary/Preference etz ) each share © on each share @
see continuation sheets . £
) £
£
| £
| Totalsl £
Statement of capital (Share capital in other currencies)
Please complete the table below to show any dlass of shares held in other currencies
Please complete a separate table for each cumrency
Currency
Class of shares Amount pad up on Amount (i any) unpad Number of shares & Aggregate nommal value
(E g Ordinary / Preference etc } each share @ on each share ©
Totals
Currency l
Class of shares Amount pawd up on Amount { any) unpasd Number of shares € Aggregate nominal vakse ©
{E g Ordinary/Preference etc) each share @ on each share ©
Totals
I Statement of capital (Totals)
Please give the total number of shares and total aggregate nonunal value of ©Total aggregate nominal value
1ssued share capital Please list total aggregate values in
different currencies separately For
Total number of shares example £100 + €100 + $10ete
Total aggregate
neminal value ©
©Induding both the nominal value and any ©E g Number of shares ssued muttplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital contmuation
| @ Total number of issued shares in this class page  necessary
CHFPODO
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SHO1

Return of allotment of shares

Statement of capital (Presciibed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each
dlass of share shown in the statement of capital share tables in Section 4
and Section 5

Class of share

see continuation sheets

r)rescnbed particulars

Class of share

aresmbed paruculars

© Prescnibed particulars of rights
attached 1o shares

The particulars are

a paruculars of any vating nghts,
including nghts that anse only n
certain ancumstances,

b paruculars of any nghts, as
respects dividends, to participate
1n a distribution,

¢ partiulars of any nghts, as
respects capital, to participate
in a dstbution (includmg on
winding up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or condiions relating
to redemption of these shares.

A separate table must be used for
each dass of share

Continuation page
Please yse a Statement of Capital
continyation page «f necessary

Class of share

zrescnbed particulars

Signature

| | am signing this form on behalf of the company

fSocetas Europaea

If the form 1$ betng filed on behalt

Signature Swpazre - of a Soctetas Europaea (SE) please
e db” delete ‘director’ and msent details
X of which argan of the SE the person
sigmng has membership
This form may be signed by ©Person authorised
Director @ Secretary, Persan authonsed © Administrator, Administrative recesver, g:dg;mnm;ggg or 274t
Receiver, Receiver managet, CIC manager
CHFPOOO
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SHO1

Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House If there s a query
on the form The contact information you give will be
visible to searchers of the pubhic record

Gaarame  Bndget Kerle

fompewta™  Sharam Entertainment Limited

Address

26-28 Hammersmith Grove

bstmn ) ondon

[wle[7[wlal T T

Pesyonde

[~

] 020 8742 6820

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure yau have remembered the
following’

O The company name and number match the
information held on the public Regster

You have shown the date{s) of allotment in

section 2

You have completed all appropnate share details in
section 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form

o o Q0 0

Please note that all information on this form will
appear on the public record

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return It to the appropriate address below.

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3Uz

DX 33050 Cardiff

For companies registered in Scotland*

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fauntainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edintburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

n Further information

For further tnformation please see the guidance notes
on the website at www companieshouse govuk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowded free of charge by Compantes Housa

CHFPOOD
03/11 Version 5 0




In accordance with
Sectian 555 of the
Compantes Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital

Please complete the table below to shaw any class of shares held tn other
currencres. Please complete a separate table for each currency

Currency [g

Class of shares Amount pad up on Amoun (f any) unpaid | Number of shares @ Aggregate nomunal vatve ©
{E 9 Ordmary/preference etc ) each share @ on each share @
Ordinary Shares 0 000004 451280274 1,813 16
Ordinary Shares 0 00235 802216 32
Ordinary Shares 0 00253 11674238 48 70
Ordinary Shares 0 002535 18751584 7501
Ordinary Shares 0032 ] 15589 ile )
Preferred Ordinary A Shares 03 ] 21527784 4,305,556 80
Preferred Ordinary B Shares 003226 B5709455 857,094 55
Preferred Ordinary C Shares 0 00253 1066889547 | 106.688 96
Preferred Ordinary C1 Shares 0013971 231810173 I 23,181 02
Preferred Ordinary C2 Shares 0 000001 453120M 45 31
Prefarred Ordinary C2 Shares 0053783 231653507 23165
Deferred Shares 0 0000000004 2046879329317 | 204 69
Founder Shares 0 000004 140000000 5680 00

— —— —

Totals| 2029184765855 | 5,295,501 12

share premium

©Total number of 1ssued shares in
this dass.

©including bath the nominal vatue and any

© £ g Numbes of shares sssued multiplied by

nominal value of each share

CHFPOCO
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n ecoondance wh
Saction 555 of he
Compenias Act 2008,

SHO1 - continuation page
Retum of allotment of shares

7 B

Statement of capital (Prescribed partculars of rights attached to shares)

Class of ghare

Prescribed perticuiars

.PRELIMINARY

1 1 In Bwss continuation shoots, the following words andt exprassions shall have the
tollowing meanings uniess the cuntaxt recuines otherwise

“A Liquidatien Amount” megns &3 dolined in Paragraph 94 3;

“A Shate Soin Liquidafion Amount hns the mesning given to that temmn in
Parageph 8 7.9,

*Acguiror metns a5 & bona fide anm's length purchasor,

“Addiions] Ordinary Shares® shafl mesn afl Ovdingry Shares issusd (or desmad
to be issusd pursuant o Paragraph 7 4 1 balow) by the Company after the Oviginal
C2 tssus Dats, other then any Exampt Gaaurtties.

“Adlusted Number Of Foundsr Sharea® the mumber of lasued Foundar
Sharse {or, 1 cakutated on & Share Sate, the number of issued Foundar Bhares
perGicipating in that Share Sa’e) muitpled by the appiicable Fountker Multipher,

“Aggregnats Constderstion™ means the aggragats consideration 1o be paid by the
Aoguer to the Mayrity Shereholders and the Oragged Seflers for thelr Bhares,

“Azse? Sals” means the sain of tha whole, or any substantial pant, of the
Cogpany’s butiness, untdertaking or assota,

"B Liuigation Amount™ msaans s defined in Pamagraph 8 4 2,

“B Share Selo Liquidsiion Amount' has the meaning givon to thal tem in
Peragreph 9.7.2,

“Bosrd® maxms the board of directoes of the Company from ttme to tims,

*Busineys Day" means o day, other than a8 Seturday or 8 Sundiry, on which banks
=re open for business in the Clty of Lontdon;

~C Liquidation Amount™ means a3 definod [n Paragmph 84 1.1,

*C Shars Bxle Liquiistion Amount has the meaning given io thm tem in
Perageeph 8.7 11,

*C1 Liquidation Amount” means es dafined in Paragraph 94 1 2,

1 Shwe Saly Liquidation Amount' hns te meaning given to thal tsmm In
FParagraph B 712,

CHFPos Legeioom irdametonal $10




(n aceosinnee wih
Section 555 of tw
Compemes Act 2000,

SHO1 - continuation page
Retum ot alloiment of shares

7 1

Statement of capltal (Prescribed particutars of rights attached to ghares)

Class of share

Praseribad particulars

"C2 Liquidaiion Amount™ means as defined tn Paragraph 94 1 3,

“C2 Ghare Eale Liguidsion Amount™ has tha meaning given to that term in
Puragraph 8 7 1.3,

“Capitsl Retum™ muans » rehon of copital to Shereholders of whatever naturo
{nchating, withoul &mitation, on a Gguidslion, dissoluton or winding up of the
Company or by way of a Distribution payabis other than in the oniinary courss of
mmmmmmmm)mmhmmmemunuu
a resull ol eny group recrpanisation or other reconsituttan, and nol, for the
avoidance of douby, to Inclutde a Distribution payshis in the ordinary course of
business and out of tedmg profits,

"Connsotad Parson” has the meaning given to it in saction 839 ICTA,

"Contrailing intereat® means an hrarest tn the Shares in (he Compeny conforring
In eggregate more than 50% of the tote! voting rights conferred by of tha lssued
Equity Shares [n the Company on an &9 corwestod basis but exchuding, for tw
swoidance of deubt, sny intsmz| in Osferrad Shares or Foundar Shares,

“Conversion A Ratlo® means the vatle datermined In accondance with Parzgrapha
33610838,

“Conversion B Ratlo” means tha raiic detormined In accondance with Peragraphs
438610438,

"Corversion C Rxtio” means tho mtio dotermined In accordance with Paragrapts
736 and737?,

“Conversion Ct Ratio” means the mtio determénad in apcordance with Peragrphs
63,7 and 8.3.8,

“Conversion C2 Ratlo™ mesns the miic detsmnined I sccordance wih
Paragraphs 738,737 and 76,

"CR Subsoription Price” maan, In respect of amy Prafemod Ordinary (2 Share,
the rppicable Subecription Prics for such Preforred Ondinary C2 Share as edjusted,
sololy for the plrposs of detanmmining the sdjustad Convorsion C2 Retlo applicahts
o such Prafermad Ordinary C2 Share, pursusrt to Paragraph 7.5,

“Current Foundsr Baianco™ moans, as cajoulated on any Trenche Paymen! Date,

ths relevenl Foundér Shate Peoroentage of any Curent Liqundaion Proceods
Remaining Balanoe snd, tor the purposes of determining such Founder Ghara

CHFPOS Lasorknm intosroast 5730




Inaccondence with
Section 555 of he
Cornpanias Act 2008

SHO1 - continuation page
Retum of aflotment of shanes

Statement of capial (Prescribed parbcuiars of nghts atached to shares)

[0)] ot shall bs cakculated on the axsumption thal all Preferred Ovdinary C
Shares and/or Praferred Ordinary C1 Bhares (or, i on & Ghere S, only
thoso thal participete W such Share Sele) pursuant o Peragraph 4.3 4
ancios Paregreph § 3 4 (an applionbla) will have converted into Ordnary
Ghares, and

[1:)] the relevard Founder Mulipler t0 caicuiate the sppliceble Adpstad
Numbsr Of Founder Shares shall be that applicatts lo the then Current

Liquidation Procesds,

‘Cutremy Ligiddation Proceeds” mesns, on any Tranche Payment Date, the
eggregaia of any Liquidstion Procseds niresdy appbed in socondanos with the
provisions of Paragmgph § and pald oul to Sharshoiders, the Esorow Balance and
uryy Distribusehie Tranche mads evalabls on such Tranche Payment Dets,

*Cumrent Liquicetion Proosads Romeining Balsnoe® means thet balance of the
Currertt Liquidation Procseds that would bo epplied in accondance with Pamgraphs
B8 4.4 or 9.7 4 (g3 appicadie),

“Daterred Share” means a deismred chare o1 £0 000000UCD! tn the caprtal of the
Company,

"Otstributable Tmnche™ mosna any pat of any Liqdation Proceeds which
becomss avalublo 0n & Trancha Payment Dats kor peyment to Sharehoidars,

Digiribution” means dvidends or distibutions peld or made by the Company In
raspect of Shares, other then in cormnaclion with a retm of caplial folowing en
Assat Sale or In paying any Liqusdation Proceeds,

"Eoconomic Shams® means Sharew (on &n as convertd basis and a fully-dinted
basn) axchuding Deferred Shamms,

“Equity Shares™ mszans the Prederred Ortinary Shares and e Ordingry Shams,

“Escrow Actount” means eny stang-alonse, infersst-baaring, Siering-temgrninated
bank aocount of the Oompeny or Sharshoiders’ Represamative (e applicabis)
estadished by the Company or the Ghareholdery’ Represemative 1o hold the any
Escrow Bulance,

CHFRS Loeriomn intematons 510




In accordince with
Beclon 553 of te
Companios Act 2008

SHO1 - continuation page
Retum of allotment of shares

1

Statement of capital (Prescribed particutars of ghts attached o shares)

Clags of shere

Prescribed particulars

@

v}

"Escrow Bziance” meany the amount (X any) standing 1o (he credit of the Excrow
Accour, inchuding any nteres! acoruod themoon,

*"Exompt Seourhies® chall mezn Shaves of Optons Issuad or doemad (o bs ssusd
a3 follows

Shames or Optons Issusd by reason of & dvidend on Pretered Ondinary
G2 Sheres,

Shares or Opfions ksuad by reason of a dvigend, sub-dvision, bonus
txgus or other distribution on Shares,

Shams or Options to acgdre Bhares issusd to semployess, officors, or
directors of, or consullants or adwsors o, the Company or any of Iis
subsidianes out of the Option Pool,

Shares lssuad ypon (he axercise of Ogtions provided thal such Issuance
is pursuan to the tenns of such Option:

Shares or Oplions lesued to banks, equipment lesso or other Imancial
Institutions pursuam to a dobd financing or equipmen! lsasing transaction
In each cass subjact to Pretarence Approval,

Bhares of Options Issued pursuant 1o {A) & bona lide acquisiion of
another ontity by the Company (8) the purchase of substantially al) of the
sssoto of, or purchass of more than ity percent of the outstanding ocuity
socurltios of, such esntty, or (C) pursuant o s bona Ods joint venture
agresmsnt or pursuant ©© the grent of eny ficence or assst acquisiiion
ngrosment, orovighd, that such lssuances are epproved by the Board, by
Praferonce Approvad of tvestor Director consent (as appicabls) in
accordznog with these Paregraphs, .

Shares or Optons issuved 23 & resul ol e dsoease In the CR
Subsoription Prics of any Prafermsd Ordinary G2 Bhares resulling from the
opertion of Paragraph 78 in respact of such Pratermod Ordinary C2
Shares,

Shares issued in a Quafilying Listing,

CHFAES Lasertosn: intemationsl SN0




In accordance with
Saciion 555 of the
Comparies Act 2008

SHO1 - continuation page
Retum of aflotment of shares

Statemaeni of capital {Prescnbed particulars of rights attached to shares)

Class of ghare

Prencribed particutars

L] the Issuznce or deemed issuznce of Shargy it the Company recelves
wriltsn notice from tho hokders of af lonsl & majdily of the fhen-
outstanding sharas of Pratermed Ondinary C2 Shares on an as-converied
bazls agresing thal no ajustment shall be made as the result of auch
issuznce of doemed suance, o

(1] Options outstanding &3 &t the Ovginal C2 (ssue Date and Owinary
Eharos iszusd or desmed io be 1ssued purusm tn such outsianting

Ogptions

“*Founcer Nhipiler™ meana

m 0 the Uguidaion Procesds wo kms Uamn £30 millon, the Founder
Muttiplier shal be zera;

o 1 the Liquidstion Procoads arp £30 millen ar graater but less than €37 5

million, the Fourdder Mutipller akat ba 15735,

m il the Liguiintion Frocoeds are ES7 8 mitlon os groater but less than £45
mlion, the Founder Multipliar shall be 20735,

[1 1] ¥ the Usuidation Procosds e £45 mificn of greater but txss than €52 5
milllon, the Foundsy Multiplier shall be 26/38,

™ 1 the Liquidaiion Proceeds are £52 B milion or groater but less than £85
milian, the Founcer Muliipliar ghal he S0/S5, and

] i the Lipddation Proooeds mro £65 milllon or greater, the Foursder
Multipler skl be ono,

and, fur the puoposss of this definfton, 1T the Liquidation Proceeds ore peyabls in a
cumency cther than Steriing, tha Founder MullipBior ehall bo that refarable to the
Steriing equivalent, detamninad @1 the exchangs rite oxprossad in o reaclly
epparem from the documentation underfying the Liquidation Event b respect of
winch the rolevant Liquidaion Proceads ere made avaliabde for payment lo
Sharohoidars or, # no such exchange rate i so determinablo, he rolevert spot
exchangs mte 1 closa of buginess on the Busingss Day wrsnediaiely preceding
suth Lipidniion Even,

"Foundar Shares® means the shares which are dasignaied a2 “Founder Shares®
of £0 000004 each In the capital of the Company,

CHFPRS Lasaricm triwmahonal 510




In accoatznce Wit
Sacton 655 of te

SHO1 - continuation page
Cormparies Act 2008 Retum of alotment of shares

Staternent of capital (Prescribed particutars of nghts attached to shares)

Qlass of share

|

Prascribod particulans

“Founder Share Percontage™ mesns the quotient, sxpressed as a percentiags,
detarmined by dividing the Adusiod Number OF Founder Sharea by the aggrogate
of the number of lstved Ovdinary Shares (nciuding eny Orlinary Shares arising on
the conversion ¢f Pretorred Ontrewy C Bhares endior Profomed Ondnary C1
EShares (or, i determinad on & Share Sale, on the conversion of those Preforrod
Ordinary C Sharos enditr Preferred Osdinary C1 Shares participating in the Bhase
Sule) pursuant to Paragraph 8 8 & andior Pamagraph © 3.4 (respectively)) and the
Adhested Number Of Foundey Shaves,

*Foundar Bharehokier” means a holder from {ima 1 time of any Founder Shares
end "Foundsr Bhprehoiders” shafl be consirued accardingly,

“Indspendant Expert® mcans an independent and appropriatoly quaiiiled umpire
(ecting s an sxpen and not &3 &n arbitrator) appointad by the Boerd or, If
appliceble, the Sharehokiers’ Reprasontative,

70 Subscyiption Prios™ means the fnal price per share at which Ondnary Bhamas
In the Company are o be issusd, ofternd for aaip, piaced of ciherwiss markpted
pursuam to & Listing, o datermined by the financial adviser to the Compeny on the
Usting.

“Liquigation Anount™ means the sum of the A Linddarion Amount, the B
Licuidation Amount, ths C Liquidaiion Amourt, the C1 Uquddetion Amount and the
G2 Liguidation Amount;

‘Liquidation Event” meorw o Ceplta) Rotum, an Asest Sals, & merger of the
Company with snother company In mespec) of which the Company s not the
surviving entity, or a Shar Bate,

"Liguidstion Proosads” means

0] on a Ghare SBalv, the Offered Aggragate Gonsideration or he Aggregale
Conalderation recsivabin bom ihe Pwohaser o the Aoguirer (as
applicatis) followtng complation of the Sharo Sade by the holders of those
Sharas which participate tn the Share Sale (and, for the avoldance of
doutsl, eny paymsen! raceived by any Shareholder in respoct of any dett
owed tp him shall be Igronad for the purposes of this dafinition), or

CHFPRS Lawsctorm imwmations) 50




In acnardanes with
Section 558 of the

Compenies Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statemant of capital (Presceibed particutars of nghts attached to shares)

Class of share

Prescribed perticulars

@ on a retum of caplial fofiowing an Asset Saie, the aggrepate smou
distribuabie fo Sharaholders tollowing completion of the Assot Sale (and,
for the avoldance of doutt, the Compeny’s aggregate cosis of such Asset
Eato hal have baon decucted in determining such amount), or

@ on a Capitd Retum of on a marger of the Company with gnothet
company tn nespect ol which the Carmpanty is not the surviving entity, the
aggrogats amoun distiuisbie 16 Sharsholders fofiowing completion of
the Copita) Rotum or menger (end, for the avoldanco of doubt, the
Company's egoregate costs of such Capltal Retum or mesger shall lave
bean deductad in dstermining xuch emount),

“iguidation Proossds Remaining Balance™ means any balencs o the
Uquidation Procoads which 3 avofisbie to be epplled In accordance with
Paragraphs 8 4 4 o1 9 7 4 (a8 appliceble),

"“Listing" moans the ximizston of any Shares (o7 sacuities ropresenting those
sharas) tb Bsing (or the grant of parmission tor any such Shares or seowilios © be
dezalt in) on the Official List of the UK Listing Authority and (o iracding on the Main
Mzsxet of London Etod Exchange pic, of to fisting or taxfing on Nandag National
Slock Markot o the Nasiag Stock Markst Inc , on the AIM Market of the London
Stock Exchangs pic or on asny other recognised investment exchange (es defined in
saction 285 of the Finenclal Servicos and Markats Act 2000) or sy other public
pocurtiles market arwl such stmisalon (or parmission) becoming eecive,

Market Yeius® mewr, in rotation to Offersd Shares, the vake of (ote Oftared
Shares calculated In accondsnce with Paragraph 16 14 and in rotation to any other
non-cash consideration, calcutaded In sooordence with Paragraph 8 12,

"itaximum Founder Balance” mosns the Founder Share Percemage of he
Maxgmum Liquidaion Procoeds Remmawing Balance and, for the purposes of
datarruning seoh Founder Shars Parpamage

m It shah bo caloulated on the aszumplion that it Prederred Ovdinzry G
Shams and/or Preterted Gredinary G1 Sharss (of, If on B Shars Sate, only
those thal pericipats In such Share Sale) will have converiad into
Ordinary Sheres, and

® the retevam! Founder Multpller o cotmpmte the appicabls Adjusted
Numbee Of Foundor Sharses chall be that applicabils to the then Maximum
biquidatton Procssds,

CHFPOS Lasertoom intomafionst 510




In socontancy with
Saction S55.of 0o
Corrpanses Act 2008

SHO1 - continuation page
Retum of allotment of shares

E '

Stetement of capltal (Prescribed particulars of nghis attached to shares)

Class of share I

Prescribed particutars

“Maximum Liquidation Prooseds® mesans, as calcuiared on any Tranche Payment
Date

0 1 escertainable, the highsst possible amoun of Liquidatibn Procasds in
respoct of & partiouler Liquication Evend aa determined by the Boerd or
tho Sharohoiders’ Representative (as the case may be), whoss docizlon
shal be final and binding savo In the case of maniies! ervor (and, for the
avoidence of doubt, such amount ahall inchuds any Liquidation Procoads
whch are to bo made avallable for payment ko Sharsholdes on datarrad
adior contingent terms), or

[()) I umascarainatle, such amowm shall be desmed to be €65 mEZon,

"Maxtimum Liquidsiion Prooseds Remaining Balmnos™ means that balance of
the Madmum Liqukintion Procosds thal woukl be applied tn accordancs with
Prragrepia 8 4 4 or 87 4 (as spplicable),

“Offyred Aggregats Conelderstion” means the sgoregate considerston offorad by
the Purchesar to [ha hoiders of tha Tagging Bharss and the Controling Shares for
thalr Shares under the provisions o Paragraph 17 1, logether wath any
consideration or benefit recatveble by the proposed transterndr(s) of e Conwoling
Shares directly or indreclly for or in conneolton with the sals or transfer;

‘Option” shall maan any fight, option or wamam to subscribe kor, purchanse or
cthewize eoquire Ordinesy Shares or sacuriles (including Shares) convertible tnto
Oxndinery Shares from the Company

“"Ordinary Share” moans an Ordinary Share of £0 000004 each in the capitsd of the
Compsry;

“Ordinsry Share Percantage™ mesrm that percentage nssufting from the deduction
of the Foundar Share Peroentags fom 100 per cen ,

“Ordinary Sharsholders® mozrs the hoidsrs from Ume to Ume of e of fo
Ordinary Bhares (and an "“Ordinary Bharcholdor” is a Person who hokis an
Oasinary Share),

"Originat C2 iszus Date” ghall masn tho dats cn which the first Predmmed Ondnary
C2 Bharo was ssued,

“Praference Sharsholder” moans ha holder of sy Prodormed Onfinary Shares,
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SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of rghts attachad to shares)

Qlass of ghare

Prescribed partiouiane

“Preferrod Ordingry A Sheres” means the ghzrgs designated a3 “Prafomod
Ordinary A Shares™ of EG 20 each in the capital of the Compary,

“*Proforrod Ordinary B Shares® means the shares designated &3 “Prefenwd
Ordinary B Shares”™ of £0 01 sach m the capltal of the Compeny,

“Preferred Ordinary C Shares” means the shares designated &s “Preferred
Ordinary C Bhares” of £0 0001 each in tha capital of the Company,

"Preisrved Ordingry C1 Gharss® mszma (ha chares designaied e “Pratamed
Oniary €1 Shares” ot £0 0001 anch in the capiin o1 the Company,

*Prafarred Ordinary Shares” matns e shares designated as “Praferved
Ondmwry G2 Shares® of 20 000001 sach in tha capital of the Company;

*Preferred Ordinary Shams® means the Prefemed Ondinary A Sharen, the
Prelomed Ordingry B Bhaeres, the Prefemed Ordinary C Shares, the Profered
Orndinary G1 Shares and the Pratorved Ordinary C2 Shares,

“Pro-Wew Money Valustion® moans tho igure Mat rectlts from mulliplying the wtal
number of Ordinary Sharss In lssus Immediately sftar a Usting (inclxding any
Ordinary Bhares artsing on the corwersion ol Preiemed Ordinery Sharss pursusmt o
Paragraphs 333, 493, 833, 699 o7 733 bul exchuking =ny now Ordmery
Shares ssued upon that Listing) by the subscription prive per sham fncluding ary
premium) in respect of now Ordinary Sharen issued af the time of that Listing,

"Priority Amount” means the epgregate of the Sertes C invesimernd, the Series C1
treestment and the Gerles C2 investmon,

“Quniitying (PO Bubacripton Frice” msans sn PO Gubscriplion Price of
£0 1075288 por new Ordinary Share tssusd on & Listing (being wo times the
Subscription Price for the Pratored Ordinary C2 Sherss). as adjusted It applicate
tollowing any reargantsation of the Company's chare capital (whether by way of
spif, combination or otherwisa) or any bonus lasue aftor the dete of adoplion o
thazs Paragraphs in accondance with Paragraph 8 18
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Comparias Act 2006, Retum of aflotment of shares

Statement of caphal (Prescribed partioulars of rights eftached 1o shares)
Ciass of share
Presonbed parbeulars | ~quaitying Lisfing® masns o Listing whero the net procesds rcewed by e
Company kom the issue of new Ordinasy Sharme (8t an (PO Subscripton Pncs

being no lsaa then tw OuaBfying (PC Subscripiion Prica) and the s2is of adsiing
Shares on eeeh Listing s nof Wess (han £30,500,000;

“Quaiitisd Convaraion A Retho® means a1 defined In Parograph 3.3 4,
“Cusalified Convorsion B Ratlo” mesns as dofined in Paregraph 4 3 4,
“Quxiifisd Conversion C Ratio” means s defined in Peragraph 83 5,
“Qualtfiod Conversion C1 Ratio® means 83 dofined In Paragraph 6.3 5,
“Quaiifisd Comversion C2 Ratiy™ means es defined in Paregraph 7 3 4;

"Relovant Conversion Rxtio” mezns in respect of the Fretertad Ondinary A Shares
the Comversion A flabo, In respect of tha Praforrod Ordinary B Shares the
Conversion B Retl, In respest of the Pretermed Ordinary C Sharas 0w Conversion
G Radlo, v rgpoct of the Prefaired Ordinary Ct Shares the Conversion C1 Ratio,
and In respect of the Pretemred Ondinary C2 Sharse the Conversion G2 Ratio,

*Rolevant Liquidstion Amount” mears m reapact of ths Preferred Ordinary A
Shares (her A {guidation Amourd or tho A Share Sels Uquidatich Amourd (ss
sppropriata), In respoct of the Prdorred Orfinasy B Sharas the 8 Liquidation
Amount or the B Share Sale Liquidetion Amount (as appropriate); In reapect of the
Preforred Ordirary € Sharss the C Liguidahon Amcunt or the € Shero Sale
Liquidation Amount (&s appropriate); in respect of the Prafared Ordinasy Ct Shetss
the C1 iiquidation Amourd o the C1 Ghare Sala LUmidetion Amount (as
appropriats), and in respect of the Praferrod Ondinary G2 Shares the C2 Liguidation
Amaount of the G2 Share Sale Liquidabon Amount (as rppropriate),

"Sertes C invastment® means the Subscription Prics for the Prefermed Ondirery C
Sty muttipliind by the mumber of Pretered Ovdmary C Shares In issup ot the
Ume the smount s caloulated,

“Sarigs C1 hwastmant” masns the Subscription Price for the Prefemed Osdinery
C1 Shares multiplied by the number of Prefesred Ordinary C1 Bharen in issue ot the
tme the Mot i calculatad,
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Retum of alictment of shares

Statamant of capltal (Prescribed particutars of ghts attached to shares)

Clasgs of share

Presonbed particitare

“Series C2 Investmesnt” means the sgoragate Subscripfion Price for the Preferred
Orcinary C2 Shares In lasus e the time the amoum ks calcutatsd,

“Serise C Bhare Byie Investmont Amount™ mseens, in respect of any Share Sale,
the Subsoription Price for the Preferred Ondinary C Ghares mulliplisd by the manber
of Preferred Ordinnry C Ehares pariicipaing In the Share Salo (f any),

“Sorios C1 Share Bxie Investment Amount™ means, in reapect of any Share Sale,
the Subscephon Prics for the Prefeved Ordinary C1 Bhares mulplisd by te
number of Preferyed Ondinary C1 Shares participaimg in the Share Sals (f eny),

“Hertes C2 Share Sale Investmant Amotint”™ maans, in respoct of any Share Sale,

the aggrogate Subscription Price for the Pretermed Ordinmy G2 Sheros particluating
in 0w Share Sele (1 2ny),

“Share™ means any share In (ha caplial of the Company from ftme to Ims {and
"Shares” chal) be construed accoRingly),

“Share Sak" means the complation of oy salo or tansfer of any terest n eny
Shares (whether In one tansaction or a stvies of reintad Tensactions) resulling tn
the transtroo (slther stons of logether with its Connectad Parsons) holding &
Contraifing ntorest in the Company save for any sale or transier thal is pormitted
under Paragrephs 15 12 to 18 8 nolusive andor 16 2.2 1o 15 2.0 incusive;

“Share Bale Liquidation Amount” means, in mipact of any Share Sals, the sum
of the A Share S8sie Liquidation Amount, the B Sham Sale Liquidation Amourt, the
C Share Sate Liquidation Amaunl, the C1 Ghare Sale Liquidation Amount and the
G2 Share Sats Uguidation Amount,

"Share Balo Priority Amount™ meens, in respact of any Share Sala, the aggregate
o! the Sedes C Shaw Sale kwastmenl Amouni, tho Berdes C1 Bharm Bale
tnvestmem Amount and the Sarles C2 Share Sale westment Amouwnt,

*“Sharshoider” means a hoider ol any Shere (g “Sharehoides® shall be
consbusd accordingly).

"Shareholders’ Repressntative™ means as defined in Paregraph 9.9,
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Retum of allotmant of shares

Statsment of capital (Prescribed particutars of rights attached to shares)

Class of ghare

|

Prascribed partioviars

“Subscription Price™ meas In respect of sach Preferred Ordinary A Share EO 30,
In respect of each Pretsrmed Oniinzry B Shoro £0 03226, o rospect of oach
Preferred Ordingry C Share ©0 00283, in respect of eoch Profared Ordinwy C1
Bhare £0 013971, In respect of each Prefared Ordinary C2 Share other than the
VP Option Ghares £0 0537634 end In respect of sach IVP Opton Shara the
amoum subecribmd for such IVP Option Share,

“Tranchs Puymen] Das” means a dzte upon which any Liquidation Procosds are
made avaiable tor prymen! to Shareholdor (or would have been mads avaliatio U
osrtain conditions kad bean satisfied), kncluding (for the avoidance of doubt and it
eppropetata), the dats of completion of any Liquidation Event;




In ancordance wih
Saction 555 of the
Companios Act 2008,

SHO1 - continuation page
Retum of allotment of shares

Statement of caplial (Prescribed particutars of rights attached to shares)

ORDINARY

2 ORDINAHY SHARES

1 Voting

Each Orfinary Bhare cantars on Iis holder the rght to attand end spesk &t genarm)
meetings of the Company angd 10 vote on a rescition propased o holders of
Ovdlinavy Bhares In accordance with the folowing

211 On a chow of hands sach holder of Shares confaning & nghl to
wota {whother prosont kv person, by proxy or by corporats
mpresantafive} shafl have ong vote

212 On a poil ¢ach holder of Ehares comeming a nght o vots
(whother present In person. by proxy or by oorpoiale
reprecentative) shall be entiied to cest one vots for every
Oniinary Share held or to which fe hokter would bo ertfed had
all the Proferred Crdinary Shares held by that Sharsholder been
convertad Imo Ovrcinary Sharss (ol tw Relevan Comversion
Ratlo) immedistaty betore the right s exoreised.

22 Dividende

Subject to the dividond rights of the Preforred Ovdinary A Shares, Preferred
Ordinary B Sheres, Preferred Ordinary C Shares, Preferrod Ordinary C1 Sharea
andt Praterrad Ordinevy G2 Sharps, sach Ordinary Share m issve bom tioe © tme
shail share seualy Wwith &0 other issued Ordinary Shares and afl lsrwed Preforned
Ontinary Shame (on #n a3 convertad basis) in any Distitution dadared, paid of
madoe invespect of Ordinary Gharos

23 Particutars of any rights, as respocts capitel to particlpate In & disbtation
finchuding on & windng up) me sel oul tn Paagraph 9 of these
contrustion theolo

24 The Ordraary Shares &me not redesmshin
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Saction 555 of the
Cormparias Act 2008,

SHO1 -

continuation page

Retum of allotment of shares

-

Statement of capital (Prescribed particulars of nghts sttached to shares)

Class of ehare PREFERRED ORDINARY A
Presafbad parlicuars PREFERRED ORDINARY A BHARES
L1} Yoting

3111

3112

Each Profomod Ordnary A Gharo confers on it holder the rghis
{inchucing the rights o attand, speak and vote) af genaral mealings of the
Company on &n as converted batls as if tho Proterred Ondinary A Shares
had so convertod Immediately befors the relsvam dghi is exerlesd, in
accordance with the folowing

On a show of handy each hoider of Shares conferring a right fo vote

(whather present In pargon, by proxy or by corporato roprossntaiive)
thall hxve ons vote

On & poll each holder of Shares conderyng B TG to vote {wihather
poeant in person, by proxy or by corporste representaiive) shell be
entilad to cast one voie for evory Oxdinary Share hokd or to which the
holder would be entdiad head all the Pretemed Ordinary Shares heid by
tha! Shareholder besn comwernd o Ordinary Sheres (m the
Fotevarnt Converslon Ratlo) iImmodiatedy bators e nght [s exercissd,

On s wiitten rexchution every holder of Preferred Ondinary A Ghaves as al
the frme on winch the tret opy of the resctution & sent or submitad to
such Sharehcklor In mocordancte with Chapter 2 of Pet 13 of the
Compznies Acl 2008, sholl have one vote kr overy Ordinry Share o
which he would be entittod an &n &9 corverted basls

Dividands

Each Fretsirad Ondingry A Share In lasue trom Bma to thme confers on Re holder
thae rght o pasticipete in any Distrbuticn daciared in respact of Ordinary Shars on
an &3 convertod besia a3 It &) The Proterred Ondinary A Bhares held by that holdar
had mo canvertad inmedimaly bedors the Distfbution wes deciared
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Statement of capital (Prescabed parbculars of nghts Attached to shares)

Ctass of ehare |
Preseribed partieutars |44 Conversion

331 Preferrad Orcinary A Shares ehall corvant into Crdinary Shares on the
terma of this Peragreph 99 Whers thia would renufl (n a reduction in the
nomina sggregats emmuant of Shares held by the Sharshoider dnckuding
whers the Converslon A Ratio » zero), the Pretamed Ordinary A Ghares
shall aiso convert tmo such number of Deterred Shives ea @ mguired to
ensure thet the nominal aggrepals emoum of Ghares hold by that
Shoreholder romains the same

az2 Each Preterred Ontingry A Share coniars an ks holder the sight to alect
by notice In wiiting given fo the Board that some o all of the Pretemed
Ordinary A Sharaa heid by such holder ehzll convert into Ordnary Bhares
ut the Gonwarsion A Ratle

33 All the Preferred Ordinary A Shares shall mtomatically conven info tully
paid Owdinary Shares

3331 a the Conversion A Rallo upan wrtiten notice aigned by the holdors of not
lsgs than 75% of Bw Preforred Qritngry A Shares then in izsus being
given to the Board and to each hotder of Preforrod Oxdinary A Shiwes, or

3232 al the appicable ratle doterminid In mccordance with Paragraph 33 4
tmmeadiately prior to complation of & Quastying Listing

234 in the evort of a Quatiying Listing, the Proforrad Ordinary A Shares shafl
conwent into Omdinary Sharss, by muhiplying the number of Pretared
Ontinary A Shares by the higher of

3341 the Convorelon A Ratio as sst oul In Paragmph 33.6 (a3 adjusted In
accordance with Paragraph S 8.7 andior Peragraph 9 3 8). or

3342 the Qusiliad Conversion A Ratio
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Retum of allotment of shares

Statament of caplital (Prescribed particulars of nghts attached (o shares)

Clese of ¢ham

Prescribed particulars

335

337

For the purposes of tis Pamgraph 3, "Quaiifisd Convarsion A Ratio™ masns
the Convenion A Ratlo rs sdlustsd such that a holder of Pretarred A Ondtnary
Shares shell recelve on comversion of its Preferred A Ordinary Shares that
number (il any) of Ondinary Ghares such that the proportion which the Prsferred A
Orcinary Shares heid by thal hoider (on an as convertad basia} beam t© the
sued Equity Eharss @ tho tme of the Quafitying Listng on an s converted
basis (but excluding any now Equdly Ghares Issusd upon ha Cualiying Lising)
shall be equal to the proportion of the proceads thal such holder would have been
sntittad to recelve on a Share Sale invodving the sale of afl of the Shares on that
e (assuming for theso purposes that tha Liguidation Procoeds are aqua) fo the
Pro-Now Money Valuslian)

The Profermed Ordnary A Blures hadd by a Sharsholder which are
belnp convertsd shal convert into the nberast whols number of
Orcinmy Shares detmrninsd by mstplying the mmber of Preterred
Orainary A Shares then belng converted by the Conversion A Rallo or,
In the even of a Gualiylng Listing, by the applicablo ratio detammed In
eccordanoe with Pemgraph 33 4

The Conversion A Ratio shall, subject to Paragraphs 3 3.7 end 33 8,
ba 2 0391 Owdinary Shares 1or aach Pretered Ordinary A Share

17 there s & recrpanisation of the Company's share capital (whother by
way of spilt, combinaton or ctherwise) or them & an boms 1ssue after
the dats of adoption of thess Poragrephs, the Board or & hokiar of the
Preferrad Ordinary A Sharss moy requos! an ndepsndent Expert to
adjust the Corworsion A Ratio 1o teke account of the morganiaation o
the bonua [s3us (& the case may be) and to certlly the then current
Conversion A Ratid so thal, upon comversion, the hoiders of the
Praterred Ordinzry A Starss shall hold the same proportion of the
lasupd Ondfinary Shares on an as converted basle as they would have
held had the roorgsnisation or bonus lssus not occumed The
ingopendord Expert's oosts shal be bomo by the Company The
tndeperstert Exporfs determinption shall, exospl In the cass of
maréfes! sror, be binding on the Company and holdara of Shares. For
the svoltance o} doubl, Wiy Paragrph 337 shall nol apply on a
Quitytng Usting
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r Statement of capital (Prescnbed paniculars of nghts attached to shares)

Class of share

Prascribed parculars | 338 i the even thas a Sharsholder has roceved & payment In respect of any
ol s Pralsad Oidinary A Shases prsuand to Paregeph 933 (or
Poragraph 873 (il aporopnate) the Conversion A Rato & réspect of
those Pretarrag Ordinary A Shares shall ba adusted such that the
Convearsion A Rai shall be Ine Aumbar dorved trom the lollowing

a0

a the aggregate amount received
pursuant to Paragraphs 843 or 973
(f appropriate} n respect of that

Ax Preferrad Ordinary A Share
1=

the Subscription Price for & Preferred
Ordinary A Share

— Y _

whare A i the Conversion A Ratio pnor to any edustment purguen ke
thls Paagregh 338 Nomiihstanding the foregoing, 3 the number
darived iram the tonmuta above Is (ssy tan zaro (han the Conversion A
Aatlo will b 200

-

339 in the event (had Ihe holder krom e (o time of sy Pretemed Ordinary
A Shame has scetved amouns pursuant to Paragréph 94 3or 87 3 (I
appropriata) fot thal Preteqred Ondinary A Share thai in eggregeats oqusi
the Subscripiion Price tor Preferred Ordinary A Sharsa, thal Pretermed
Ovdinary A Share sha¥ mitomationlly ocomvart istd such number of
Deterre¢ Shares as ls equal 10 the nominal value of thet Prelermed
Ondinary A Bhane

34 Particlz's of any nghis, ma respects Gaphal (o participate In 2
distrintion (roluding on a winking up) are 3ol out in Paragraph 8 of
thass continuation shesta,

5 ThtPﬂhmomml\sﬁunmm:meh
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Statement of capital (Prescribed particutars of nghts attached to shares)

Class of share

PREFERRED ORDINARY B

Prescnbed parbeuars

4

49

411

4111

4112

2

PREFERRED ORDINARY B SHARES
Youing

£ach Prefered Ondinary © Shere confore on its hokder the nghts
{tnctuding the rights to attend, speak and vote) ! gemeral mestings ol the
Company on an as d basts as If the Praiermad Ordinary B Shares

had 80 cgrvertad tnmediately befora the relevam right is exercised, In
ascordanca wiih the folowing

On o show of hards each holder of Shares conterrtng a right 10 vole
{whathar praseni In person, by proxy of by corporate represontative)
sha!hw?om\vta

Cn a pott aach holder of Shares confoming o vight to voie (whether
present In person, by proxy oF by corporals represantativa) shall be
eniitisd 10 cast one vole for every Qndinary Share heid or to which the
hotder would be entiiad had alt the Preferrod Ordinary Shares hald by
that Shamhdider been convertad into Ordinery Shams (ai the
Ratevant Corvorsion Ratio) tmmexdiately befors tha right ks exercissd

On a wriltsn resotution every holder of Prefoired Ondinary B Sharss as at
the (me on which tha firsi copy of the resolufion Is send or submitied (o
guch Sharohotder In accordance with Chapter 2 of Pat 13 of the
Companies Act 2008, shall have one vote ko1 svery Ordingry Share 1o
which he wauid be eniltied on an 23 converted basis

Dividands

Ench Pratered Ondinary B Share o lssus rom Ume to me condars on ds
holdsr the nght to perticipats in anry Oistitation declared in respect of
MnmsmmmummmlsnllmﬂmemmmB
Shares held by that hokler had so converled immadiately belore the
Distribution wxs dectared.
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Statement of capftal (Prescribed particulars of rights attached to shares)

43

431

432

433

4331

434

4841

4342

Conversion

Pmtorred Ordingry B Shares shall converl into Ondingsy Shares on the
toyms of thin Paragraph 4 3 Where this woulkd result in a reduciion In the
noreingl aggragate amount of Shares holo by the Sharsholder (inchuding
whara the Conversion B Retlo s rom), tho Prefomed Owdinary B Sharea
shall aino corwen Into such number of Deferred Shares as is requirsd to
ensure that the nommel agpregate amount of Shares held by thal
Sharehoider romelns tha eame

Ench Proterted Onlinary B Share confers on its hokiss the rigit to eisct
by notice In wifting given to tho Board that some or &l of e Prefared
Orcinary B Shares heid by such holdor sha¥ convert Ints Ordinary Shares
at the Converzlon B Ratlo.

Al the Preferred Ordinary B Shares shall automatically convent into fully
pakd Ordinary Sheres

a1 the Conversion B Ralo upon written notice signsd by the holdets of not
tess than 75% ol the Pratemod Ordinary B Ghares than b issua being
given to the Board and to each halder of Protonad Ondinary B Shares, o

a1 the applicabls mtio determined In stcordsnce with Pargraph 434
immediately pdor to comploton of o Qualltying Listing

In the svam of a Qualtying Listing, the Prefarmad Ordinary B Shares shedl
corwent o Ordinary Eharws, by mullplying the numbor of Proforred
Oxrinary B Shares by the highes of

the Corworsion B Ralo as sel out tn Paegraph 4.3 6 (zs sdistad in
accondance wih Peregraph 4 3.7 sndfor Peragraph 4 9 8), or

e Quatfied Converalon B Ratio

.
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Statement of capital {Proscribed particutars of nghts attached to shares)

Class of share

Prescribad particulars

438

4237

For the purpoess of this Paragmph 4, “Cuxdified Conversien B Rsllo” means
the Conversion 8 Ratic s atfusted such thsl e hokinr of Pratesrad B Ordinary
Shares shall recelve on comersion of e Preferrad B Onfinary Shares that
mumber (f any} of Ordinary Shares such that the properton which the Preferred B
Ovwdinary Sheres hald by that holdar (on en as corvertad bash) beas 10 the
Issued Equily Sherss mi the timo of tha Quadiying Lisiing an an a8 converted
bests (but exciuding eny now Equity Shares Issued upon that Oualtying Listing)
shaf) be aqued) 1o the proportion of the procands that such hoider would hive been
ontitled b recoive on & Shere Seie involving the ssle of afl of the Shams on thel
date (assuming for thess purposss that the Liquidation Procseds are equal to e
Pra-New Money Yahmaticn),

The Preterred Crdinary 8 Shares hetd by a Sherehoider which are boing
ocorwertad shall convert into the noarest whols number of Ordinary
Shares detarmined by mufiiplying the number of Preferred Ordinary B
Shares then being convertad by the Conversion B Rallo o, in the svent
of a Qualllying Listing, by the applicable ralio delermined i acoordance
with Paragreph 4 8 4

Tha Conversion B Ratlo shall, subject to Paragrapha 4 37 end 4 38, bo
ona Ovdinary Bhase for each Pretemed Ontinary B sharo

11 thare I3 & reorganisation of tho Compeny’s sharn capiml (whether by
way of spiit, comblimation or otherwiss) of there Is an bonus lssue efter
the date of acoption of these Pargmphs, the Board or 4 holder of the
Proterod Ovdinary 8 Sharos may roquest an Indeperxierd Expert to
adjust tha Convaraion B Ratlo 1o take aooour! of e reorganisation or the
bors lzsue (28 the case may be) and {0 oetlly the then current
Cormersion B Rtio so that upon conversion the Roldars of the Protemad
Ordinary B Shares shall hold e szms proportion of the Issusd Crdnary
Shwires an Bn a3 conventsd bants as they would have heid had the
reorganisation or bamus Ixsue not ocourrad  Tho Independont Experts
costs shall be bome by the Compamy The indspendent Experts
determimation shal, exnept in the case of manitest enor, be binding on
Ihe Company and hoidors of Shares  For the avoidanoe of doubt, tixs
Paragraph 4 3 7 ehal not apply on a Qualtlying Ehling
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Compareas Act 2008 Retum of allotment of shams

I Statement of capital (Prescrnbed pamadatspl nghts attached to shares)

Cinss of share
Prescrbed pahculaB | 438 th o averd that & Shareholder has roceived & payment In respect of any
o! s Preferrd Orcinery B Shaves pursuant to Pamgraphs 84 2 0r 97 2
{l appropriats)), the Corrversion 8 Ratflo In respect o1 those Pratarred
Ordinary B Shares shail be edjusted such that the Conversion B Ratio
shefl ba the mumber dartvad from Lhe following formuta:

a8 ™
the aggregate emount recewed pursuant

Paragrephs 042 or 872 (f appropiate) In
respeci of that Prefarred Crdinary B Share

the Subscnption Price for a Preferred Ordinary B
e Share v,

Whero A ls the Conversion B Raflo (prlor to aw adjustmenl pasusnt to this
Pasagriph 4.9 B)  Notwithstanding the toregoing. If the number derved from the
jormuia ebove s hesa than zem then the Conversion B Ratio shat be zero

439 In the evant that any hokder trom (kne to time of any Protemss Ordinary B
Share has roceived amounts pursuant to Paragraphs 942 or 672 (It
approgriate} [or that Prederred Oninary 6 Share tha in aggregate equnl
the Subscrption Prics for Preferred Ordnary 6 Shares, that Pratorred
Orgnery 6 Share shof putomafically convent ko such number of
Detorred Shares as ia oqual % the noming! vahe of that Profered

Onnary B8 Share

44 mem.uwcwwmham
(including on a winding up) & sat out in Pamgreph § of these contimsation
shoots

45 The Protared Orinary B Shares o not redssmabile
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Btatement of cap!tal (Prescrbed particutars of nghts atiached to shares)

Class of share |ereFERRED ORDINARY C
Presonbed particulars | 5 PREFERAED GRDINARY C SHARES
51 Voilng

&11

Each Projerrad COrcinry C Share conders on s hokder the righis
{including the rights to atiend, spesk and voie) et genaral mestings of the
Company on gn &8 convertad basts as if the Prsferred Ordinary C Sharos
had 50 convertad Immextately bafore tha ralevant right is oxercised, in
accondancs with the foliowing

811t On a show of hands sech holder of Sharas conterting &
right to wote (whother present in person, by proxy of by
corporate reprasantabve) shall have ona vola.

511.2 On a poll sach holder of Shates conlerring & right to vole
(whattmr presont n porecn, by proxy or by corpornie
represantaive} shall be entitled 10 cast one vote or every
Ondinary Ghare haid o to which the holder would be
entited had afl he Prefered Ordinary Shares haid bry that
Shareholdet been corvertsd into Ondinary Sharea (at e
Relavant Conversion Retic) immedsately betore the nght Is
sxprigac

On o wiilten rezolution svary holder of Profarmed Ordinary C Shares as ol
the tme on whioh the first copy of the nesofution fs sant or submitiad ko
such Shareholder in acoordence with Cheptsr 2 of Pent 13 of the
Compsandes Act £008, shall have ons vots for every Ordinary Shane b
which he wouid be antited on an as convarted basls

Dividends

Each Pretaed Ordinary C Shase in lasue trom tme 10 hme confers on Its
holder the right to partoipate n eny Distibution doctared in respect of
COrdinary Shares on an as convertad basts as i all the Preferred Ordinary G
Shares hetd by that hokder had co converted unmediatsly before the
Digtrihution wae dociared,
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Statement of capital (Prascribed partiautars of Aghts attached to shares)

Clzss of share

Prescribed parbeulers

53

53

532

534

538

Conversion

Pretormed OvEnary C Shares shail convert into Osdinary Shares on he
temns of this Paragraph 53 Where this would resull it & reducton in the
noming) egpogale value of Bhares beld by the Shzreholder, the
Praferrod Orinary C Sharoe chad miso comvest [nto such number of
Dotesrad Shares ea Is raquired to ensure Own the noming) sgoregate
value of Sharas held by thad Shamsholder remains the sams

Each hoidar of Preferred Ordinary C Shasoa shall have the /ight 10 slect
by notice In wiilng to te Boasd to convert some o all of e Praterad
Ondinwy C Ghares haid by such holder inin Ocdinary Ghares at the
Camersion C Ratio.

Al the Preforred Ordinary C Shares shall automatically comnvert Into fully
paid Ordinary Shares,

65331 & the Convorsion C Ratlo upon written notice signed by
hotders of not tess than 75% of the Pretemed Omdinary C
Sharas than In lssue being given to the Board and T each
twidar of Prefermed Ordinary C Shama, or

5322 a Uw spplicabla rtic doterminod in acooidance with
Pamgraph 535 immediately prios o completion of a
Qualiying Lmsting.

Upon a Lkpidation Evenl, those Preferrad Ovdinary € Sharps that
pasticipate b thay Liquication Everd and meosiva the C Liquication Amount
In hdl or the C Share Sal Uguidation Asmount In full pursuam o
Paragrephs 041 or 871 (as the case may bo) shall avtomatically
corwert into Owdinary Shares & the Conversion C Ratio mmodinisly
foliowing rocoipt of e C Liguidatton Amount or tha C Share Bais
Liquidation Amount (as the cane may be)

in the evem of a Cuallfybng Listing, the Pretarmed Ondinary C Stiares shall
convert Into Ordnary Shases, by multiplylng the number of Proferred
Oveinary C Sharea by the higher of

5361 the Conversion C Rallo as 61 o In Paregmph 5 3.7 (s
adjusted tn accordance with Paragraph 5 3 B), or
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Retum of alioiment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Prascribed particulars

5352 the Quafiied Gunversion C Ratio,

For the purposes of this Paragraph £, “Onnlifiss Conversion C Ratio® means
the Cenversion C Ratio as adjustad such that a holder of Pretamed C Ordimary
Shares shell recoive on comversion of its Preterrod C Ordinary Shares thet
number {if any) of Ordinary 8hares such that the proportion which the Preterred
G Ordinary Sharas held by that hokier {on an a3 corrverted basis) bears 1 tha
isausd Equity Shares at the ime o1 the Quaillying Listing on an as converted
besls (bt excluding ey now Equity Shares issued upon thet Qualifying Listing)
shall be equal to The proportion of the procaeds that such holder would have
besn entiied to receive on & Sham Sak invoMng tho sale of all of the Shares
on that date {assuming for thass purposes that the Liquidation Prockeds are
equal to the Pre-New Nonoy Yaluation)

536 The Proterred Onfinary C Shamoe held by o sharetcider that are
being converted ghaDd converl info tha nearest whols number of
Ordinary Shares determined by muliplying the monber of Prefemsd
Ordinwy C Shares then being converted by the Convarsion C Ratio
or, in the everd ol a Qualfylng Listing, by the applicable ratio
cateymined in accordance with Paragraph 5 3 5

537  The Cowersicn C Ratio shall, subjed to Paragraph 536, be one
Omdinary Shass for sach Preferrsd Oxdinary C Share

538 1 there s & recrganisation of the Company's share caplial (whether by

way of spll, combinafion or otherwisa) or tharo Is an borua lsous afier
the date of edoption of these Paragraphs, the Board or a hoider of
Pratercod Ovdinary C Sharee may roquest an indepondent Expert fo
adjust the Canversion C Rane 1 take acccunt ot the recrganssation or the
borun lssue (ap the oaue may be) and to oertily the then current
Converzion C Ratio so that upon convarsion the hoiders af the Preferred
Qectinary C Shares shall hold the same proportion of the issued Ordnary
Shares on an g3 comveried bas as they would have held hed the
reorpenisation or bonus lssue not occunexk.  The ndependent Exports
coots shall be bome by the Company The Indspendent Export's
cerlificate shall, except in the case of mandast emor, bo binding on the
Compenry and holders of Shares  For the avoldance of doubt, Sus
Paragraph 5 3 B shall not apply on & Quattying Listing.
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Comparies At 2008 Return of allotment of shares

7 Statemant of caphtal (Prescribed partculars of nghts attachad to shares)

Class of share

Prascnbed perboulars | g 4 Perticulzrs of eny rights, as respects caplia! to participate in 8 distriurtion
{including on a winding up) are sei out in Paragraph § of these continuation
sheela.

8.5 The Preerrod Oxclingry C Shares are hot redsematls
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Retum of allotment of shares

-

Statemont of capltal (Prescnbed pasticulars of nghts atteched to shares)

Class of ghare

Immmn ORDIMARY €1

Prasoribed pardcutars

(A

811

8111

8112

PREFERRED ORDINARY C1 SHARES
Voting

Erch Pretwed Owlinary C1 Shae conlors on s holder the dgine
(inchucing the rights to aftand, speak and vote) at gensrd mesiings of the
Compzny on an as converiad basis a3 {f the Proferred Ondnary C1
Bharcs had s0 oorwerted immadately beforo the mievant righl Is
exercised, In accordance with 1he following

©On 8 show of hands sach holder ol Sharss conferring & right to vole

whethet precort th poroon, by frozy of by coporais rmpresentidive)
shall have ons vole

On a poll sach holder of Shenes conferring a rght to vote (whether
prasant in powson, by proxy ar by corporgts repressertativg} ghall be
entiiiad fo casi one vote for every Ordinary Shere held or to which the
hoktar would bo onfiled fud A e Prefermd Ordinary Shares hetd by
thal Bharchotder boen converisd into Onminary Shares (a1 the
Ratovart Conversion Ratio) mmodiately before the right is exerciasd

On a watttan resolution every holder o Preforrod Orcinary C1 Shanes as
i ths time on which the first copy of the resolution is sant or submitted to
such Sharghoidor In aocordancs with Chapter 2 of P 13 of the
Companies Act 2006, shall have one voie ke svary Ordinary Share to
which he would be entitted on an as convoriod basts

Dividerxta

Each Preferrsd Ordinary G1 Bhare in Issus fram tms to Bme contars on ks
hoider the right to pasticipate in any Distfbubon doclared n respect of
Ondinary Shares on an as converted Gasts ez I al the Pretaved Onfhary
€1 Shares hald by that holdsr had so converied immedatsly beforo the
Distrbution was deciared.
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Retum of allotmant of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of ghare

Prescribed particulars

63

831

633

Canwersion

Proferrod Ordinary C1 Ghanes ehail convert into Ordinary Shares on the
tarms of his Pamgraph 63 Where this would result in a reduckon in the
nominal aggrepate valio of Shares heid by the Sharshalder, the
Prafamed Ondinary C1 Shares shall aise convert into such number of
Deferrad Shares as Is required to ensure that the nominal aggregats
valug of Sharas hald by that Ehareholder remaing e sams.

Ench holder of Praferred Ordinary Ct Shares shall have the right to elect
by notics n wriling 1o the Board to convert same or all of the Pratered
Orclinary C1 Shares heid by such hokler Into Ordinary Sharee ut e
Conversion C1 Retia,

Al the Prefomed Ordinary C1 Shares shall automatically convert into fuly
pad Ordinary Shmres:

6331  the Convarsion C1 Ratio upon written notice signed by
holdsrs of & majotly of the Preferred Ordinary Gt Shares
then bn Issue baing @ven 1o the Board and $o anch hokde of
Prefanred Ordinary 01 Shams,

6932 ¢t the Corwersion C1 Ratlo upon the passing of a resalution
in tavour of such corversion by helders of & majority ol the
Preferred Ondinary C1 Sharas in & megting of hoiders of such
<iasa of Ghares, or

8333 & the spplican's nitio delerminad In accordance with
' Perogreph 685 Immedimnly prior to completion of &
Cunkying Listing

Upon a Liquication Event, those Preferred Onfinary C1 Shares that
parfcipate in thal Liquidation Event and receive the C! Ugqudetion
Amount n full or C1 Ghara Bele Liquidafion Amount In ul pursuant o
Paragrephs 941 ot 97.1 (as the case muy be) ahal automatically
converl v Ondinary Shares et the Conversion C1 Ratlo nedately
loflowing recept of the C1 Liguidatlon Amount or C1 Shars Saie
Uguidation Amount (=2 the case may be)

CHIFFRS Lesaviomn intamatonal 510




In accordance Wi
Saciion 555 of the
Comparnies Act 208

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed partculars of nghts attached to shares)

Class of ghare

|

Prescnbed particutars

838

837

In the event of & Ciusillying Listing, the Preferred Ondinary C{ Shares
chall conver! indo Ordinery Shares, by muitiplying the number of Prefermed
Ordinary Ct Shares by the higher of

8351 the Corworsion C1 Ratlo as est oul In Parngraph 637 (&3
asdjusted in accordancs with Peyagreph @ 3 8), or

6362 e Qualied Converzion C1 Rallo

For the purposcs of this Paragraph 6, "Quaiified Convarsion €1 Ratio®
means the Convarsion CI Rabio as adusted such that a hokler of
Protomod C1 Ordinary Sharve chall mceive on converaion of its Proferrad
C¥ Owinery Eharas that number (if any) of Ordinary Ehares such that the
proportion which the Preferad Cf Crdinary Shaves held by thet hoider
(on an es corvarted basls) bears to the lisued Equity Ghares gt the e
of tho Cuiailfying Listing on an as convertad basls (bt excluding any new
Eqully Shares lssuad ypon that Qualifying Listing) shal be equal t the
propartion of the proceads thel such hokder would have been antiied to
recelve gn o Share Sale twohving the anle of all of the Gleres an et
date (assuming fv theso puposes thal the Uqukiation Proceods am
o o the Pra-Naw Monay Valustion)

The Prelormad Ordinary C1 Shares heid by a shareholdar that are being
corverted shall corvart Into the nearest whols number of Ordinary
Sharms determinad Ly muiliplying the number of Prelared Ordinary C3
Shares then baing corvertad by the Comersion C1 Ratlo or, in the ovent
of & Qualilylng Listing, by the appiicablo ratic determined tn accondance
with Paragraph 6.3.5

Tha Conversion C1 Rafio shall subject to Pamagraph 0.3 8, be o
Ordinary Share far sach Protarmed Ordinary C1 Share,
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Statement of capital (Prescnbed particutars of nghts attached to shares)

Class of share

Prescribed particdars

i thero b & reorganisation of the Companys shame capital (whether by
way of xpli, combination of othorwise) or thars 18 an boma lxsus after
tho dato of edoption of thase Prmagmphs, the Board or » holder of
Profomed Onfinary C1 Sharss may requet! an indapendon! Expert o
edfus! the Conversion C1 Rafio to ttke accoun of the recrganisation or
tha bonus lssue (as the cass may be) and ko oarilly the than cument
Conversion C1 Ratio so that upon conversion the hokders of tha Pretemed
Ondinery C1 Shams szl hold the semes propartion of the lsued Ordinary
Sheres on en a8 corwiried baesls as thoy would havo heid had the
reorganisation or bonus lssuo not cocumed. Tha independent ExparTe
cogts uhall be bome by the Company The Indspendsnt Experfs
certificats shaf, mxxept in the case o manitast emor, be bindng on e
Company and holders of Shares  For the avoldance of doubt, this
Pamgmph 6.9.8 shafl not epply on a Chaadliylng Listng.

Parbadars of eny rights, as respocts capiial to participate i & dsuibution
(inciutfing on a winding up) e sot ow in Pamgraph 8 of these continuation
shaota

The Pretamed Ordinery C1 Shares are not redesmabls
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Retum of aliotment of shares

Statemont of capiital (Prescnbed particulars of nghts attached to shares)

Class of gharp

PREFERRED CRDIMARY C2

Prescribed pertoutars

7

712

Yoiing

PREFERRED ORDIMARY C2 BHARES

Each Preterod Ordnmy €2 Share confmrs on iy holder the rdghts
(nchuding the rights to attend, speah and vote) of generl mestings of
the Compeny on an as convaried basts &3 [f the Proafermsd Owdinary C2
Ehares hod so converted (mmewdiately befora .the relevaml dght s
axsraised, In acoordance with iha foBiowing

FANR

T112

On q show of hands each haldor of Shares cordfaming a
ight to voin {whother presem iy person, by proxy or by
corparate representative) shall heve one vole

On a poil ench holdor of Shares confaring o Aght 1o vole
{whather presant in person, by froxy of by oorporete
mopesaisive) shatl be entifed o cast o voto for every
Ordinary Bhare held or to which the holder would be
entitiod had & the Preismed Ondinary Shams held by thet
BShareholdar baen oorwernied into Orcinasy Sharas (at the
Redevan Conversion Ratio) Immeciataly bejore the right is
oxwrcisnd

On a writan resolution every hoider of Prefarred Ordinary C2 Shares as
at the tims on which ths [ret copy of the resolution is eant or submitted
© such Shemsholtler In accoriance with Chapter 2 of Pent 13 of the

Comperiea Act 2008, shall have one vots v svary Ordinary Share o
which he would be ariilind on an as corvartad basis
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Companies Act 2008 Retum of allotment of shares

Statement of capital (Prescribed particulars of rights atteched to shares)

Class of gshere

Presoribed particutare

T2

73

739

732

733

Dividends

Ench Pretamed Ordinary C2 Share in issus fram dmes to time confors on s
holdar the right to participats in ary Distrbution declared In respeot of
Orelingry Shares on an ss convorisd basie as It all the Prefermed Onftnary
{2 Shares hetd by that holder had so converted Immediately beloro the
Dintribution was deciared

Cormweralon

Pradared Ordinary G2 Shares shall corwen tnts Ondinary Bhares on the
terms of this Paragreph 7 3. Whaorme thés would resuft in a reduction m
the nominal eggrogate valuo of Bhares held by the Sharehokdsr, the
Profesred Ordinary G2 Shares shall aiso convert bin such mamber of
Detorved Bhares as is roqured to ensure that the nominal apgregate
vahm of Shares heid by that Sharchoider remains the same

Ezeh hotder of Prefesred Ordinery C2 Shares shell have the right to
eloct by notice In writing to tho Boexd to convert same or afl of the
Pretarrad Ordinary C2 Shares heid by such hokier into Ordinary Sharss
at the Coswersion C2 Raflo

Al the Pretenved Ordinary C2 Shares shal sutomatically convert Into
fully paki Ondinary Shares

7331 g tho Conversion G2 Rafio upon wiilten notice signad by
holders of o majonty of the Protered Ondnary C2 Ghares
than in lssue being ghvon to the Board end to each hokiss of
Prefesred Ordinary G2 Shares,

7332 atihe Conversicn C2 Relo upon the passing of a resclution
n favour ot sudh conversion by hotders of & majortty of the
Prafermed Ordinary C2 Bhares ¢ 2 maating o holders of such
ctans of Ghares; or

7333 o the sppicatie milo datemined bn scoordince with
Peragreph 734 immediaiely prior to compistion of a
Qualfying Listing
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Statement of capital (Prescribed parboulars of nghts attached to shares)

Class of ghare

Frescribod partisudars

734

738

718

0 the evenl &1 & Quallying Listing, the Preterted Ordtniry C2 Shares
shall comvent into Ondnmry Bhwes, by mulliplying the number of
Preferrad Ordinary C2 Sharas by the MWgher of

7341 e Conversion C2 Ratio as sol out In Parngraph 738 (a»
adjusted In sccordance with Paragraph 73 7), or

7342 tha Qualfisd Commmion C2 Ratio

For the purposes ol this Peragraph 7, "Qualified Conversion C2
Ratlo” masm the Corwersion C2 Ruilo as adjustad such that a holder
of Preferred C2 Owdiinary Sharea shall recelve on cormarsion of lis
Profecred G2 Ordinary Ghares tat number (it ervy) of Orinary Shares
auch that the proportion which the Prefarred C2 Ordinary Shacres held
Dy that hakler (0n an g8 oonvenad basis) bears to the lsauad Equity
Ghares ai the tme of the Qualllying Listing on an es convortod basls
(tan exchsding any new Eqdty Shares ksued upon that Qualfying
Listng) shail be equal to the proportion of the procesads that euch
haokier woukd have baen entitied 1o rocaive on a Share Saja involving
the sals of all of the Bhares on thet date (assuming for theae purposss
that e Liquidation Procosds aro squal to the Pro-Nsw Money
Vatuahon)

The Pretamed Ondinary €2 Shares held by a sharehokier that are being
converted shell corverl into the nessest whole number of Ondkury
Shares determined by mutitpiytng the number of Preferred Oxdinary C2
Shares then being convertad by the Conversion G2 Raflo or, in te
evant of & Qualitying Listing. by the appScebls ratic dstermined In
apoosdance with Paregraph 7 3 4

The Convergion C2 Ratlo shall, subjoct to Pemgraph 737 and
Paragraph T 8. ba ane Ondinary Sham tor each Prefemod Ondinary C2
Share
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Statoment of capital (Prescribed paricutars of nghis attached to shares)

l

Prescribed partioutars

787 ¥ thers is a reorganisation of the Company's sham capim) (whethes by
way of spft, combination or otharwisa) or thars Is a bonus lxsue after
tho date of adoption of hese Paragraphs, the Boasd or a holder of
Preferred Ordinary C2 Shares may requast an indepondent Exper! to
erdjust the Corversion C2 Rztio tn take aotount of the recgenisaiion or
the bomus isstm (e the case mey be) and to ceriily the then turont
Corwersion C2 Rapo 0 that upan conversion the hokders of the
Projerred Ovdinary C2 Sharss shall hold the same proportion of the
tmsusd Ordinary Shasas on an as convrtad baais as they would have
heid hod the recrganisation or borus lssus potl cocurad  The
Indepencem Expers cosis shail be bome by the Campany The
Independent Expeits certificate ehall, excepl In the case of manifest
ofror, be binding on the Company and hokdors of Shares  For the
avoidance of doub), s Paragraph 7 3 7 shall not apply on a Qualitying

Listmg
7.4 Dewmod fssus of Addmonsl Ordinary Sheres
741 IIMWMMWW(MMWMMM)

after the Odginal C2 tssus Dain then the maximum number of Ostinary
Bhyras Issuable upon the cxerciss of such Options shafl be deomed o be
Additiorest Orcinawy Ehares issuad a3 of the tma of such sne, assuming
satistaction of any condlition to such exerciss, bul without regard to the
opesation of any anii-dilution rights anachad o such Options.
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Class of share

Prescribed particulare

742

743

744

if the CR Subscription Prics of any Prefsrrod Ordnmry C2 Shargs o
affusted pursuant 0 Paregreph 7.6 as a vesult ¢f the bsaun of any
Option, and the terms of such Option are amendad (i exchuding
avtomatic sdustmonis ko such tems pursuan to anii-divton or &miter
provisions of such Oplion) to provide tor slthet () any change in the
umber of Orcinary Shares to be [ssued pursuant to such Option or ()
ey changs bn the exwuise price of such Oplon, thon tha CR
Bubscription Pvice of such Preferred Ordinary G2 Shaee shell be
readistod to the CR Subscription Price Mhat would have boen
estabishod pursuam to Paragraph 7 8 It sush revised tanns hed besn
in effect upon Ms original data of ksuanoce ol such Opfion, Frovided
that tha revisad CR Subscription Prica shall not excead the lower of tha
CR Sursoption Prica fos such Preterred Ordinary G2 Shares () In
offact Immediataly prior 16 the original adjustment made as & resull of
the enguvs of such Option, or () tha! woull hava resulted from ey
lssus of Additions) Ordinary Sharss (othes than u ceernad Issun o
Addiionsl Ordinary Ehaven s & raolft of the tssus of such Option)
hetwaan the original adustment date and such madhosiment date

i the termts of any Option (exciuding any Oplions. that am Exsrpt
Securities) which, whan Issued, cid not rend! in an adustment 1 te
CR Subsortplion Price of gome o all of the Pratemed Ordnary €2
Shares pursuant to Paragraph 7 8 am revised after the Original tssue
Delo (other than a1 a rasud! of any and-diution dgit attached to such
Option) to provide for elther (1) any incraase In tha number of Ordinsry
Shares to be Issued pursuznt to such Opdon or () eny docreass In the
wxsrcise price, thon auch Option, aa £o amanded or adusted, and the
Adriona) Ordinery Shares subjact thoreto (detanmined i the manner
provided In Parsgraph 7 4,1) shell be dsemed to have been lsusd
upon such revision

Upon the lapse of any unexsrcised Option (o portion thereof) thes
rasulled (ether upon its original scuance of upon 8 revisien of s
torms) in @n eusimerd to the CR Subscription Price of Prefarred
Ordinary C2 Shares purzuzn to the torms af Paragraph 7 4 2, such CR
Subscription Prics shal be readusted 1o tha CR Subscnption Prics that
would hrve appled hag such Option (or portion thorool) nover been
Izsund
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748

5

i the rumber of Ordmary Shares to be issued upon the exsrcise of any
Option {other then sty Examgt Bacunly), or the oxonzse price of wuch
Qption, Is ascenginabla at the tims such Option is Issuad or mended
but s subject to adjustment basod upon subsaquant events, any
adustment to Cw CR Subscription Prce of Pratorred Ordinery €2
Eheres pursysnd to thiis Pamgenph 7 4 shad be made af the tme of
tssue ¢! such Option besad on such number of Ordnay Sharos or
axercise piico without mgand t any provisions for subsoquerd
adstnents, and any subssquert adjustmants shall bo treatod as
provided In Pemagraphs 7 4.2 and 7.4.3 sbove |l the mumber of
Orfnary Shares o be lasusd upon the axarcisa of any Option or the
exoreiss price cannot be Asoertained a1 the tme guch Option by issusd
or smended, sy adhrstment to such CR Bubzcription Price that would
rosult undor the terms of Tis Paragraph 74 at the &me of such
Esusnoe of amandment shal) inatsad be mads at the (me such
number of Ordinary Bhares and/or execize price o 2scartsined (oven If
subject to subsequent adjusiments)

Adustment of Conversion C2 Retlo Upon lssunnce of Additions)
Ordinary Shares

1t the Comparnry shall &1 any tme aftor the Origina) lsxue Dats Issus, or be
dosmed to issus, Additional Ordinary Shares for a considemtion per
Ordinwy Share leas than the CR Subscnption Prics for eny Preterrad
Ordnasy C2 Bhares in effect Immadiately pdor to such lcsus, then tha
Conversion C2 Raflo for such Profsmed Ovdinary G2 Sheros shal¥ be
adisated as follows. The CR SBubsaription Price shall de reducad,
conourrently with such issuo to a prico (calcuiated o the naamst one-
thousandth of s psnny) dstermined in eccondance with the folpwing
tormuda

EPew P A+B}+ A+ C)
whora
"SPy" shall moan the spplicable CA Subscription Prico for the relevant

Preferrad Ordinzry C2 Shawes in eftect immediamdy after such Issuve of
desmad (saue ol Additonal Ondtnary Stoues,
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Class of shame

Presenbed particylars

"8BPy" shall mean ()} OBP (as doefined below), N no adustment has
previously been made in respect of the CR Bubmcsdiption Prics of the
misvan Preterred Ordinary C2 Shares purtusnt to this Peragraph 7.5, or (i)
the SPy resuling from the most recent adjustment pumsuart to this
Paregreph 7§ tmmediately prior o such btue or doomed Isaus of
Additonal Ordingry Sheres, if an arfustment hes previously basn made;

*A" shall mean the mamber of Ondinary Sharas outstanding bnmodiainly
prior 0 such Bsus o deamod b of AddiSonsl Ovndinary Shares (traafing
for this papose as outstanding all Ondinary Shares lssuabie upon exerclse
of Opfions outstanding immoctiately prior (o such aauo},

"B" shell maan the number of Crdingry Shaoes et would have besn ssued
or deemad lzsued If such Additional Ordinary Shares had been issuvad at a
price per share ogquel %0 SP, {determined by dividing the =pgregate
consideration recetved or roceivable by the Company In respect of auch
Issue by SPy), and

T* shall maan the mumber of such Aditionsl Ordinary Shwres actusly
Isxued or desned izgued in such mnsaction,

end the adiusted Converslon C2 Ratio shal! be X Ontinary Sharas for every
ono Profoermred Ordinary C2 Share whers

X=Q6F
BRy

wnd OSP = the ofiginal Bubscripion Price in respect of such Preferred
Crdinary C2 Ehare
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78

n?

78

Mutiple Closing Dates

1 the Company shall issiz0 on more than one date Addiional Ordinery
Sharee Lhat ars a part of one transacbon or a series of related rensactions
and D would rosult i an efustment %o the CR Subscrigtion Frice of
Pratared Ordingry G2 Shares pursuani to the terms of Paragraph 7 5, then,
upon the tina) such lesuance, the CA Subscriplion Price of guch Prefemed
Ovdinary G2 Shares shell ba readusted to givo effoct 1 all such issuances
s It they oocarad on the date of the frs! such tssuanoe (end withou giving
sfioct o ony odditional edugimsnts as & rmem of any such subsequent
Issuances within such period that are & part of such transaction or sartes of
retated transaction)

Particulars of any rights, Bs respects caplital to participalo in a distribution
{ncluding on a winding up) £ sst cut in Pamgraph 9 of these continuation
sShouts

The Praterred Ondinary C2 Shares are nol radeamsbls.
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|romsn AND DEFERRED

Prescribod pariioutars

a8

81

a4

FOUNDER SMARES AND DEFERRED SHARES
Voting

Fourdder Shares and Dolorred Sharas confer on thelr holders no rights to

attard, gpeak o vots &) peneral meatigs of the Comperry or to vols on a
writian resolution of the members

Dividends

The Founder Sheres and Deferrad Sheres in lssuo from time © dme comler
on thelr holders no fgit to partcpate in any Oistribution, nchuding any
Distribution decinred tn respact of Ondinary Shares

Foundeyr Sharee

Ay consolidation or subdivision aftecting &l lsausd Ovdinary Shares &8 2
sOparate cixss of Shares shall sutcmatically and simullensously apply to
and afiact of) saumd Foundar Sharea in the sams manner and the Baand
shat ensure that this provision la given due eftect

Traneter of Deferred Ehares

a4 Tha conversion of any Shames into Deferred Shares pursuant to
these Pasagmphs shall be deamed to confer mn mrevocablo
authortty on the Company &t sny thne to appoint any one or more
of the directors to exacute on behal! of the holders of Defered
Sharos 4 tanster thergo! and/or an sgreement to iransler tho
sama to the Company for €0 0C00D00001 per share

a42 On & Share Selo of Listing or In any othar eltumsiancs whone a
hoider of Daterred Shares trensiers or ls recquired to transfer his
chares to any parson inciuding but not imited to the Company or
on 8 rebun of orpliad, sach hoider ¢f Deferrad Shares shall be
entiied 0 rageive £0 00000000CN In aggregate for a of the
Deterrad Shares barsterred by or on behati of htm
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LIQLEDATION EVENT, LISTING AND QUALIFYING LISTING
Liquidation Evants other than Shere Selos

Sublect to applicabin logisimiion, &8 coon & teasonally practiceble
tofowing en Asss! Sale, the Bosrd chall spprove and give effect to & hsn
of capital to Sharchotders in an amount baing the Liquidation Procosds
deriving from the coneideration paid or paysble (whether prosent, daterrad
or contingant) atributatrls to such Assst Sale, upon recaipd of tha sams by
the Company

Bubjact to ths pwovisions of this Paragraph €, on a Liquidation Event other
than o Share Sals, all Liquidtaton Proceads ghall be appliad by the
Compeany & loliows

[ 1 the Maximum Licpédation Proceeds sre equal to of less (han the
Priorlty Amount, tn the order o1 priortly sat out in Faragraph 9 3;
and

) n a0 other clrcumatances, in the order of faorlly sot cut in
Peragraph 6 3

Ths provisions of the Peragreph 92 shall apply 10 &l ksusd Sheres,
inchuding any Shares which are or wi’ be alitied pursuant o the exsicse
or conversion of options o rights to subacrbe or e oconversion of
sacuriiiss converibio into Shares tha) are exercisable upon the occumrence
of the Licudation Event.

Paying the Liguidstion Procseds io tha holdars o the Prefered Ordinaty C
Shates, the Proterred Ontnary C1 Ghares end the Pratemad Ordinary C2
Shwes pro rata to the sggregats Subscription Price paxd by eech holder tor
euch Shares i
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941

942

043

Firsl, paying the Uquidaion Proceeds, pro mia to the Ocquidation
preforancs onfflamants of such ciasses o Shares undor Cthia
Paragraph 8 4, up to

9411

9412

9413

an amowt equal to 300% of the agoregats Subscription
Price for o¥ Profared Ondinary C Shamea (e “C
Liquidation Amount™) o ths holders of (he Preferred G
Ordinary Shares pro rata o thelr respoctive holdings of
Pretesrod Ovdinary C Shares,

an pmoun! equa to 125% of the aggregel Subsription
Pnce tfor at Prelerred Owfinery C1 Shzres (e “Gt
Liquidstion Amount™) to the holders of iha Preforrod
Ordinary C1 Ghame pro rete to their respoective holdings of
Preterred Ontnary C1 Shares, and

an amount equal to 125% of the aggregate Subsonpiion
Price for gl Proforved Ondnery C2 8hares (he “C2
Liquidation Amount™) to the holders of the Pretomed
Oriinery C2 Sharea pro rata to thelr razpectve holdings of
Proforred Ondinary C2 Sheres,

Senond, paying from the balance of the Liquidation Proceeds, on & pro
rata basla, up to the aggmgats Bubscription Prico Tor afl Pralerad
QOrlirary B Sharos (the “B Ligukiation Amount®) to tha holdars of the
Preforred Ordinary B Sharss pro rata to thelr respective hotdings of
Praferred Ordinary B Shares,

Third, garytng from Bhe batance of the Uguidation Procexds, on s pro
rata basm, up 1o tho eggrogate Subsoripion Prive for all Proformd
Ordinary A Sharea (tha "A Liquidation Amount) 1o ths holdars of the
Proferad Ordinary A Shares pro raia to thelr respective holdirgs of
Proforrad Ordinary A Bheres, end
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844 Flrafly, payirg on & pro rata basis (sutject to Paragraph 9 16 2)

o441 o Ordinary Share Porcontage of the Liqukixtion Proceads
Remalning Batencs {roundod down to the notwesl pound
Staying), to the hotders of Ontinary Gharos (nchuding any
Ocdlinzyy Sharea artsing on tha conversion of Preferred Orcinary
C Shares andéor Preiomed Ordnary O1 Shares pusuant to
Prragmph 6.3 4 xndor Pargraph 6 3 4 (respecively)) pro ata
to Dwir rospoctive holdings o Oadinary Shares; and

94432 the Founder Share Percontage of the Liquidation Prooeeds
Remaining Balance {founded down to the nearnst pournd
Gterfng), to e holders of the Founcar Shares, peo ram o thelr
respoctiva hokiings of Founder Shares

Sharg Bales

b8 Prior to complaticn of a Bhare Sale, thoso hoidors of Shares thy are to
participate in the Share Gale shall appownt a Sharchoiders’ Ropreseniative
In accoriancs with Paragraph 89 who shal recsive eff consideration
payabls under tha Share Salo g Mustee on (hedr bahal! and, sutject o the
provisiona of this Paragraph 9, shall epply theam as follows

{a) i the Maxtrmum Liquidation Procesds arn equal (0 ¢r kesa than e
SGhare Sale Plofly Amourd, in the order of priofly et out In
Paragreph § 8, and

) In ah other circumsiancas, in (he ordar of pricily set oul bn
. Paragraph 9.7,

les Paying to the hoklars cf the Praferred Ordingry C Shares, tha Preierred
Ordinary Gt Shares and the Prafered Ordinery C2 Shares that participan
In the Ehary Salo he Liquidation Procseds pro reta to e aggregate
Bubscription Price pekd by each such hotder for such Sheres
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®7

0711

8712

8T12

a7 Firat, paying from ths batence of the Liquidation Proosads, pro raia to the
Douication proteronce erdiiements of such classes of Shares under this
Paragraph 8 7, up o

on emoum oqual to 300% of the aggragats Subscrigtion Price
for ell Preterred Ordinary C Shares (it any) that parfcipetes in the
Share Sals (e °C Bhare Saie Liguidstion Amount®) o the
hokisrs of the Profermed C Orcingry Shares that parieipata In
the Bhare Gaie pro rata to Dwlr respective hokiings of those
Preferrad Ordinary C Shares,

an amount squat to 125% of the eggregate Substripliion Prios
tor &l Preferred Ordinary C1 Bhares (i any) thet participate in
the Ghare Sais {the "C1 Share Ssie Liqwidation Amount’) to
the hoidars of the Prefsmed Ordinary C1 Sharas that partcapata
itn the Share Sale pro rata 1o thelr mapedive hokings of thots
Pretarred Qudinary C1 Sheres, end

an amoum equal 1 126% of the aggregets Subscoription Price
for off Pratemed Orinary G2 Sharve {f any) that paticipats in
the Share Sale {the "C2 Share Gele Liquidation Amount) ko
the hoidars of the Preterned Ordinary 02 Shares thet perticipate
In the Share Sako pro rata to hels especiive holdngs of those
Prolermed Ordinary C2 Shams,

272 Becond, paying trom the belance of the Liguidation Procoods, on & pro
reta besh, up W the aggregats Bubsodption Prics for el Preterred
Orcinary B Ghares (I mny) thal panticipats in the Share Salo (the B
Ehare Szis Ligquidstion Amount”) to tho holders of the Proterred
Ordinory B Ghams thxt paricipato in the Share Salo pro rata to their
raspective hoidings of those Pretermed Ordinary B Sharos,
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7Y

Third, paying from tha batanos of the Uiquidation Proceeds, on a pro rata
bazta, up o the aggregate Subscription Prica for all Pratemed Onkmiry A
Shares {il any) that pericipate ir the Share Salo (the "A Share Ssle
Uguidation Amount?) to the holden of the Preterrect Ondinary A Sheres
that pamicipate in the hars Sale pro rata to thelr rezpeciive hotdings of
thoso Preterred Ordinary A Shares, and

eT4 Finally, paying on o pwi rata basis (subjact to Paragraph 8 15 2)

8741 tha Ovdinary Share Porosntape of any Liquidatron
Proceeds Ramaining Balanos (rounded down to the
nearss1 whols pound Sterfng) to the holders of
Ordinary Shares (i any) that participate n the Bhare
Sele (Incluctng any Ordinary Shares afsing on the
canversion of Preferred Ovdinary C Ghares endior
Preterred Ordnary 1 Shares the partcipate in the
Share Sale pursuam W Pamgaph 634 andfor
Paragraph 634 [respectively)) mo wnia o thelr
respective holdings of thoss Onfinary Shares, and

0742 tha Foundor Share Porcontage of a@fy Liquidation
Proceods Rsmaining Balancs to the holdars of those
Foundor Sherea (¥ any) thet pesticipats bn the Share
Saln, pro mia 1o thelr raspacive hokfings <f hats
Founder Bhars.

Fractional Entigement

H the rumber of Shares held by any person would, bt tor this provision,
meeult bn that Sharsholder becoming entitied to & fraction of a pound Serting
through the operation of Paragrephe # 1 to 87, the entizemsnt shal be
roundod down o the neares! whole pound Steding and sny msuiling
romalning belance of Liguidation Proceeds chall be distvbuted &t the
absoiute (xcretion of the Board
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p10

911

Appointment of Shareholdars' Raprosontative

In the evart of a Sharg Sale, the hoiders of a majority of the Eccnomic
Shares participating in the Share Sala ahal! appoint a reprasontative (tho
“Sharshoiders’ Representative™ wio shall &ct &3 trustse on behalt of &0
holders ol all those Bharea pavtidpating m the Sham Sale and In
accordance with the Instructions of 8 mejorlly of the Eqgonomie Shams
participating i the Share Guis, provided ajways that 0w Ghareholdsny’
Representative shal cbeerve and act In gooordance with the provisions of
these Paragraphs (whether or nol in force throughout the term of thelr
eppointaent), uiess agresd ofharwize by ofl holders of Economio Shares
parficipgiing in the Share Sade

The holders of those Economic Bhares participaiing in the Ghars Sale shall
indemnity {on & joirnt and seversl basta) the Sharehokiers’ Rapresertative
#i» all kabilios, ivasas, clalms costs aF Supensel incured arsing from o in
conneclion with its (or his) appointment unter Paregraph © 8,

Bozrd or Shareholkiors’ Representative

“The Board of the Sharehokiors” Reprasentative {as apphcabie) taking such
ndvice ithe deemns appropriaie (Llhe cost for which shafl be deducted {rom
the Liquidation Procoeds peior 1o tho appiioation of Liquidation Protends
undas this Paragraph @) shat-

0111 use masonshie endeavol’S 0 COMply with s chilgations. as
so0n ¢ ressonably practicable under this Paragraph 9,

o112 have e Il power and Authorlly © pive effoct 0 Paragraph
917 and ahafl determine end epply the Liquidation Froceeds
duo to sach Shareholder on each Tranche Payment Date undsr

his Paragraph 8,

mxi tw Baants or the Sharehokiers’ Represantative’s dettrmination (g
apploatie) of such matters shall be Onal and binding, save m & case of
munifest eror
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212

8.121

9123

Non-Cash Consitderaticn

For ihe pumpesss ¢f caloueting the Liquidation Procoeds wher the
procesds of s Liquidation Everm are othar than caah, the folowing
provisions shall apply

Within 2 Business Days of the Liquidation Eveni, the considemtion
shail be valued try the Compeny (or, In the event of a Ghare Sale, by
the Sharehoiders' Reprocantative) ot s Markst Veduo on the date of
such Liquidation Event and, I compriaing shares, such shares shall be
vahred by applying the same sxsunyions o vahing te considertion
ahares &8 apply to the doteimination of the Markot Vetue of offered
shares {mutatls mutendis) snd e Company shel notily the
Shampholdess (o0 the Shersholders® Represendaiive shall notlly the
hokbers of those Sherey tha are participaing in the Share Sale (1
appiicable)} of such Markol Velus in wiiting;

Within thres Buziness Days of mceipt of such notice, ey reciplent
may, by nofoe in wilting tv the Company or the Bharohoibery’
Representntve (an applicabis), roquest thal the Company or the
Bhareholders’ Representztive (&8 epplicahip) cbialn an indzpencent
vatuation of such non-cash consideradion g3 soon as practicabls end
the Company or Sharghoiders’ Reprosentaiive {as epplicabie) shel
appoird an Indepondont Expert of compatent skill and knowledge to
valua such non-cash consideration and, I no such notice s ghwn © the
Compeny or the Sharsholderw’ Represoniative (as applcobiv), the
original vatuntion shall be desmead the sgresd, finat and binding Market
Value for the purposos of calculating and spplying the Liquikiation
Procoeds,

Tha oosts and expenses of any independent Experl shdl o (he sxten
possiia) be met from tha proceads of sale of sufficlent non-cash
conskieration and, the Company or Shareholdory’ Represontative (&3
applicetie) chall havo tho requitiie power and euthorlty to aeil such
non-cagh consideration ¥ onder to naalise sutliclent hunds to cover such
coste end expensed; and
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shall be final and binding for the paposes of calcuiating and
rpplylng the Liquidation Proceads, save In the case of manttest
amur.

913 Having appled Ihe Liquidstion Procseds dervng from zny cash
consideration in acoordance with this Paragraph 8, the Company or, in the
evem of & Shwre Sale, e Shareholdens' Reprecentative shall epply the
Liquidation Proceeds derving from the norcash consideration in
acoordancs with Ihis Paregraph B aa i such noncash considaration were
cush, on that hasia determined by the valus attrinted 1o such nancash
consideration under Pemgaph 9 12,

a1a To the extand that any emound (s required to be pald Into the Escrow
Actount undor Paragraph B 17 and there is insufiicient cash comprisad in
the Distributable Tranche to do so, tha non-cash consideraiion shall be
viued in asoordance with the tevms of Paragmph 9 12 end the Campeny or
Sharsholdars' Rapragsniative (as sppicabla) shall refain on tust for the
Shereholdem (or holders o Shares thet are pariicipating in the Sham Szie
(it sppicabie) and ehall use reasonsbis endeavour to coll euftidlont non-
cash conaxiomation for cash as soon ms reasonshly practicabis, befom
paying the procseds of sals int the Escrow Account and they chall have
the raquisita powor anc mutharily o offect such o sale

815 Where non-cesh consideration has been retained on trust by the Company
ot Shereholdars’ Reprasorative by neason of thelr not having bean abls o
sel i under Pasagraph 8 14

9151 on any fuure Tranchs Payment Date the value atirfutable to
such non-Cesh considonalion for gll purposes fwhather umnder
Pamgmph 8 17 or otherwise, save as sxpressly provided for in
Paregraph 8 15 2) ahall be that value onginally attnbuted to It
under Paragraph § 14, and
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g18

e17

9152 on the first Tranche Payment Date when guch non-cash
conskieration is applied =@ part of the Curreni Ukquidation
Procesds Remsinmg Balance In eccordance wih Piragraph
04 or 97 [(as appropriate) following e epplication of
Paragraph 9 17 1 1, H shef! finst be vatusd In accorctance with
the terms of Paragraph 6 12 In order o attain the cursm vake
of that non-cash conelteration and, when applying tho Cument
Liquidnicn Procescs Remaining Baiance, the eflec! of any
docreass tn velue of such noncash consideration since the
Tranche Payment Dats on winch 1t was made evalabis for
payment to Sharshokders, shafl be bome entirely by the hoklens
of the Foundss Sharez

Relevent Lipidstion Amounts

To the extent that the Ralevant Liguidetion Amount in respact of & particutar
Share haz been pald m part or in full on a previous Liquitation Event, such
amouni shall be el off aganst wy pEymernt mede to a Skarstolder i
respect of the Rslevant Uiquidation Amount pursuant to this Paragraph 9
and the Bharchoider shall only receivo tho batance of he FAelevan
Uiquidation Amourt in respaci of that Share  Raferencos in this Paragraph
8 (and In capitalised terms used In this Paragreph 9) to the C Liguidation
Amourt, tha C1 Liquidation Amount, the G2 Liquidstion Amourt, the B
Liquicstion Amount, the A Liguidation Amourt, the C Sham Liqudation
Amgurt, the C1 Shars Liquidation Amount, the 2 Share Uguidation
Amount, the B Share Liqukixtion Amourd and the A Share Liquidation
Amournt shall be to such amounts &8 redunnd by the amount of any partial
paymard of the Ralovard LUguidalion Amourt made on a previous
Uquidation Evant.

Datorrac Consideration and Foundsta

¥ any part of any Liquiiation Procesds are to be mads evadable for
paymiant (o Shersholders on defamed toms, upon sach Tmnche Paymant
Dete ihe tolowing provisions shall epply-
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L ATA]

8172

173

¥ the Madmum Uquidaon Procoeds &m urascertzinable. the
Requisiio Escrow Balance shall be datsnwnsd in emocordance with
Paragmaph 9 17 2 and, In 8] ather clroumetantes, the Requisites Escrow
Batanoo shall ba zero and;

#1711 fo the extent that the Escrow Balance (U eny) Is in
mwess of the Raguiskts Escrow Batance, such exoss
shall be pald ol of the Escrow Acccum by e
Company or the Sharetwiders’ Represeniative (es
appbeabio) and appled In accortance with Pagragh
9 4 o7 D 7 (an appropriaie) fofiowed by the application of
tho Diatriutatie Tranche (if any); or

91712 o the extant hat the Escrow Balance (1 any) is ks
then the Raquisite Escrow Batance, such shortfall shall
bs deducted trom the Distrwrteble Tranche (I any) and
paid into the Esorow Account by the Company or tho
Eharoholders' Rapresentative (as applicable) bafore the
baiance of the Distributabla Tranche (i any) la appled iIn
eccordance with Paragraph 9 4 or 9 7 {as appoprixts),

and, klowing any such adjustment, the Requisia Escrow Batance
ehal be held by the Company or the Sharsholders’ Regxasantative (as
eppiicabie) in the Egscrow Acoount on trust for the Shareholdors or the
hoiders of Shares participating In the Share Sals (respectively) untl the
noxt Tranche Paymaent Date,

The Redquishia Escrow Baiance ahsil be thal amownt (or such non-cash
conskieraban vahied in acconionce with Pamegraph © 12) dotennined
by subtacting the Cwrent Fourddsr Baiance (mm the Madmum
Founder Balance

For the appiication of ey amounts in accordancs with Paragreph § 4 or
8 7 in complianoe with this Paragraph 9 17, solely for the purposes of
determuning the Foundos Mufiiplier used to determine e Adhusted
Number of Foundar Shares, the Founder Share Percantags and the
Ondineyy Shars Percentage (ior the purposes of Paragraph 9 4 4 and
9 7 4 (a=s mppiicable)), the Liquidation Prooeads ehall be doemad 0 bo
e Cuvent tiguidation Procosds trom ume to bme

<
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918 The Oualiying 1PO Subscription Price shal be afusted followng

reorganisafion of the Company's shere copiial (whether by way of spit,
combination or otharwiss) or any bonus issue after the date of adoption of
thesa Paragraphs o take accourt of the reorganization or bonus lssuo as
deteruned by an indepondent Expert who shal be required to provisda a
cartflicatn confirming the adjusted Cunaiiying (PO Subsoriplion Price which
shall, axcep! In the case of manitasi amor, be binding on the Company and
hoidats of Shares  The ocats of the Indepandent Expert shalt be borme by
the Compeny,
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COMPANY NAME:
COMPANY NUMBER:

SHAZAM ENTERTAINMENT LIMITED
03998831

A second filed SHO1 was registered on 25/09/2015.




